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EXHIBIT C 

QAI Contract with Petitioner 



.. . 

INDEPENDENT MARKETING AGREEMENT 

EXHIBIT 
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spinst amounts owing by M~keter to QAt in respect of sbvances, If QAl purchases fiom 
Marketer the coPvnish iihts for aII Customers pursuant to ~ecrioi ~ ( e )  ami the outstanding 
~dvances ~ ~ c e e d  the price payable by QN under Section 2(e), such excess shall be forgiven and 
QM will not make any dah against Marketer for any deficiency respect therhf. 

Y i .  As a condition to advapces, QAI may in its 
discretion require Marketer to execute and deliver to QAI a promissofy note and security 
sgeernent h form satisfactory to QAI, 

(4 4 

(4 Considerath~. QM my, h its discretion, make rtvailable an agent: bonus . . 
and equity participation plan to provide incentives to and reward selected marketing agmts for 
their conmibution to QN's growth. 

of this Agreement and thereafter in its discretioq upon notice to Marketer, putthase fiom 
Marketer fights of Marketer to receive Commissions hereunder, Such right may be acerciscd on a 
customer-by-Customer basis, or for all Customers of Marketer at the time of such exercise. If 
QM exercises the right on a Customer-by-Customer basis, the purchafc price payable by QAI for 
Commission rights in respect of a Customer will be six times the average monthly Commissions 
awibittable to that Customer for the most recent three complete cdadar modis preceding 
aercise (or such fmcr number of complete months for which Comnrifzioa have been payable). 
If QN exercises the right for all Customers, the purchase price payable by QAI will be six 
IUI mount equal to the quotient obtained by dividing aIl Commissions payable to  Marketer for the 
most reca t  three complete calendar months preceding exercise by 3. Such purchase price will be 
paid, in three equd montbfy h t a h e n t Z ,  with the first hstalhnnt payable on $he date of exercise 
and the next two instaheats payabte one per month for two months the&, and the payments 
shall be discounted l o  preseot wdue at a discount rate of ten percent (10%). FolSowhg exercise 
by QPJ of its rights uader this Section %e& Marketer wilt have no mcrrigh in respect of the 
~ustomers far which QAI has acquired Commission rights, other than the right to receive the 
payment specified in this Section 2(e). 

3. PROCEDURES 

(a) Responsibilities of Marketer. 

(4 Commissh Buyo~t;. QAI may at my time and f h r n  time to time during the term 

0) w r s t  Refisal. IfMarketer solicits or plans to solicit any potential 
customers on behalf of any party other than QAZ, Marketer shall inform 
QAI of the potential customers and the compensation (including advances 
and commissions) payable by such other party to Marketer, and if QAI 
offers to substantially match the  overalI compensation ofFcrcd by such third 
party, then Marketer shall solicit such potential customers on bebalfof QAI 
and affer their accounts for Provisioning i o  QAI. 

Best Efforts Marketis. Mukerer wiIL represent the Products in a manner 
consistent with information received from QAI, and wilI use its best efforts + 

(ii) 

2 
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to mark&,'piornote &d sell the Producrs in accordance with normal 
business procedures and practices in the industry. 

(iii) Slooperatian. Matkcter will cooperate hlly with QAI in ith efforts to 
Provision Customers' service orders, collect Customei debt and provide 
customer service to Customers. 4 

(iv) Transmittal. Marketer will promptly transmit to QAI all Customers in a 
manner aod form required by QAI for QAI's approval and acceptance along 

1. with any other documentation required by QAL Marketer is responsible for 
the accuracy and completeness of aIl information provided oa all QAI forms 
and documents. 

I, 

{VI Tariff Campliancg. Marketer is solely responsible for obtaiaing and 
maintaining compliance with all statutes, NICS, regulations, orders and other 
directives issued by any applicable state, federal or other regulatory body 
applicable to Marketer or the Services or Marketer's provision thereof (any 
such body, a "PUG"), iactudhg the establisbtm of Marketer's rates and 
fees (,'Tarif"'') =.the long distance provider to Customers. ~ Matketer is 
solely responsible for compliance of its Tariffs with applicable PUC 
rcpUirements. For purposes of any PUC, intruding the Feded 
Communications Commission, Marketer is the long distance provider to 
Customer. 

@I JZesoonsibiIities af OAJY QAI will use its best efforts to ensure the timcly 
Provisioniag of Customers' service orders. However, QAI may accept or reject any Customer or 
potential Customer in its discretion. QAI[ will supply Marketer on a timely basis with standard 
Qtu reports to track Customers p k e d  with QAI by Marketer no* which Customer's sedce 
orders have been Provisioned and are being billed by QAI. 

Services Provided bv Markctec. Marketer will perform the services described in 
schedule 3 (the "SerYfces") to the btst of its abilities and will not violate any laws or regulations 
duriug its performance of the Services. Marktter will be solely responsible fir ensuring that its 
operations camply with alt.1egaI aad regulatory requirements. 

(c) 

4, CONFIDENTIALLTY 

Marketer acknowledges that, during the course of its relationship with QAI under the 
terms of this Agreement, Marketer WiII obtain information regarding QAI's business and will have 
personal contact with QAI's current and prospective clients, customers, vendors, marketing 
agents, and other business related contacts (the "QAI Afliliates"). In addition to the restrictions 
set forth in Section I b l ,  Marketer NiI1 not: 

(i) During the term of chis Asteement and for a period of one year thereafter, 
directly or indirectly induce or attempt to  influence any QAI filiate-to 
terminate irs relationship with QAI; 

I 
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(ii) During theterm of thh Agreement and for a period af one yeat thereafler, 
establish any business relationship with any QAI Ivfiliatc, concemhg the 
operation, provision or bplementation of any long distance 
telecammunications product or service; or 

(iii) During'the term of this Agreement and indebitfly there-, disclose to 
any third pasty or use for any purpose other than perfarrnance kcuader 
any Proprietary Information. For purposes of this Section, "Proprietav 
Information'' will be defined u any,infotmation about the business or 
operations of QAI including, but not iimited to, QAZ Affiliates, QAI'S dieat 
lists, prospect lists, pricing schedules, discount policies, market and salts 
strategies, any information or compilation of infoxmitioa possessed by QAI 
which derives independent ecoaomic value, whether actual or potential, 
fiom not being generdty known or readily ascertainable by propet m e ~ s  to 
other persons, including computer programs, ~ p ~ & n g  hstructioas, source 
documents and h a ,  Wing lists, the nature of the Stcvices, md any other 
know-how or rbing, either tangible or intangibIe, that is not i n f o r n t h  
gehedy available to the public. 

,'' 

1. 

This Agreement will termirtate: 

If tither party commits a material breach ofthis Agrccmcnt, tht material 
breach' is not cured within thirty (30) days of the date the breaching parry is 
given notice of its material breach and the non-breaching party elects to 
terminate this Agreement. 

If either parry shall cease to do business; provided, however, that the 
obligations of both pacties to perform according to the terms ahd conditions 
of this Agreement, including Q U s  obligation to pay Advances andlor 
Resid& CommiSsiuons to Marketer for Accounts Provisioned prim to the 
cessation of business, shall continue until any such obligations have been 
filly performed; 

Upon the dissoIutioa, liquidation, bankruptcy, or insolvency of either QAI or 
Marketq or 

On the date five ( 5 )  years fram the Effective Date (the "Termination 
Date"). 

Upon termination of this Agreement for any reason, Marketer eFees to  return dl 
Proprietary Idormation, including documents, encoded mediz or  other rancjble items provided 10 
Marketer by QN in the coucsc of providing the Services, including all complete and partial 
copies, recordings, abstracts, notes or reproductions of any kind made from or about such 
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6. MISCELLANEOUS 

(a) la In rendering services pursuant to rbis Agrement, 
Marketer k acting 0s on independent contsaftor and not as m cmployee"or agmt of QAI. 
indeptndat contractor, Marketer shall b y e  
obligate QAI: iP. manner w)latS~wet, accept as sppecificdly authorized &om timc to t ime io 
writing by an authorized representative of QAI, which authorization may be general or specific. 
Not- contained in this &mat ShaIl be construed or applied to create a partauship or joiat 
venture, or an emp!oyerkmploya or mastedsmant relationship. Markets wil2 be respoasible 
for the payment of all federal, state or local taxes payable with respect to aII mounts paid to 
Marketer under this Agre-cnt; provided that, XQAX is determined ta be liable for collection or 
remittance Of my Such taxes, Marketer will immediately reimburse QAI fbr df such payments 
made by QAI. Marketer will be compcnsatcd solely by commission and is not entitled to any 
mployrnent rights or beactits fiom QAL 

this &cement does not and will not: (i) violate or conflict with any provision of the charter 
documents of Marketer, (ii) vioIate my provision of law, statute,judgmeot, order, writ, 
iajunctian, decree, award, rule, or replation of any court, Hiator ,  or ather governmental or 
regulatory authority applicable to Marketer; or (iii violate, result in a breach afar constitute 
(with due notice or lapse of time or both) a defauIt under auy conma, servicf or other customer 
agreement or other amcmeat to which Marketer i s  a party, 

l%b AemnenL This Agreement, together with any schedules and the &bits 
hereto, represent the entire agreement and understanding of the partics with respect to the subject 
matter h u e d  and no representations or warranties or promises have been made in connection 
with this Agreement other than those cxpfeisly set forth herein. 

to the benefit 0% and be binding upon, the'parties hereto and their respective successors and 
a&m; provided, that nei+er party may assign or delegate any of the abligetians created under 
tfiis Agreement without the prior written Consent o f  the other parties. Notwithstanding the 
foregoing, QAI wiIl have the untcstricted right to assign this Agcemcat and/or to delegate all or 
my part of its obligations hereunder to any H i a t e  of QAI or to any lender in connection with 
my financing. Nothing in this Agreement wiIl c a d i  upon any person or entity npt a party to this 
AQrcement, or the legal representatives of such person or entity, any ,rights or remedies of any 
namre or kind whatsoever under or by reason of this Ageement. 

a 
authority, cxprcss or hpIied, to tom& or 

@) Po Conflict or Violation, The excation, deIivvy and pcxfiormance by Markttu of 

(c) 

* (d) Successorsand Ass imp: No Third Partv Beneficiaries. This Apeanent wiI,1 .inUrrs. 

(e) AttOrna's Fees. If either party to this Agreement brings an action, suit, 
counterclaim, appeal, arbitration, mediation or other proceedkg (a "Action") for any relief 
against the ather par ty  to this Agreement or any of its rtiiliates, declaratory or othenvise, to 
enforce the terms ha tof  or to declare the rights hereunder, in addition to any damages and costs 
which the prevailing party otherwise would be entitled, the losing pw in any Action shall pay the 1 .- 
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prevailing party a reasonable sum for ordinary und nccessar); attorneys' fees and costs incurred in 
connection with such Action and/or enforcing my judgmeut, order, ruling or award (collcctivtly, 
8 fmcision") granted therein, all of which be paid as incurred whether or not such action is 
prosecuted to a Decision, 

$1 

unenforceabirity of any term or provision hereof wilf not affect the vddity or enforceability of this ' 

Agreement or of any other term or provision hereof Furtbemore, ia lieu of any mcb invalid or 
unenforccablc tcrm or provision, the parties to  this Agreemt intad that there will be added as 

may be possible and be valid and enforceable. 

* '  

( f )  Sh!a&&k This Agreement wiII be dee~lcd severablk and the invalidity ar 

p& of this Agreement a proviSioo as similar in terms to such invalid or unenforceable provision - _  as . , 

IN WITNESS'WHEREOF, the parties hereto have executed this Agreement on the 
mective Date. 

QAX, Lnc, a Minnesota corporation 

6 
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Schedule I to 

hdepcndent Marketing Agreement: 

PRODUCTS 



. '  

Schedule 2 to 
Independent Marketing Agreement: 

COMMISSIONS 

' I  , 

Commissions and advances shall be paid in the folfowiag maMcc 

1. ,Calculation of C a m m  ' sions 

a) 

b) 

'rCommission'' as used herein m a  the diffeMce between "Retail 
Billings" of a Customer and the "AUocable Charges" for said Customer for the m e  period. 

''Retail Billings" means the Long Distance usage charges pkd by each 
Customer to QA& Qat including any utility taxes, monthly recumng charges, directory assistance, 
andlor other ILon usage based charges. 

c) ''AIlocahle Charges'' aIl amounts attributable and directly mceabIt 
to Customer including wholesale lory distance usage, bad debt, custoroer service, billing costs, 
customer credits, PIC dispute charges, NECA charges and my other costs and charges docable 
to such Customer, pius fourteen percent (14%) of Retail Billings for such Customer. 

within thirty (30) days of the conclusion of a billing cycle. 
2. Payment of Commisshs. QAT will pay Marketer the Com+sions monthIy 

1 
! 
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INDEPENDENT MARKETING AGREEMENT AMENDMENT NO. 1 
(Coleman Enterprises, Inc.) 

This Independent Marketing Agrcomenc Amendment No. 1 ("Amendment") is made as of pes- -, 
1999 by and between QAC Inc., a Minnesota corporation ("QAI") and Coleman Enterprises, Inc., a 
Minnesota corporation ("Marketer"). 

A. QAI and Marketer entered into that certain Independent Marketing Agreement dated as of 
November 4, 1997 ("IM4") pursuanr to which Marketer markets QAI Products in accordance with 
Marketer's certifications with applicable PWC's under Marketer's brand name "Local Long Distance." 

B. 
ability to market Q A l  Products in accordance with Q N s  certifications with applicable PUCs under 
QAl's brand name "Long Distance BilIing" as morc particularly described herein. 

Therefore, in consideration of the foregoing premises snd the covenants contained in this Agreement, a d  
for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, 
QAI and Marketer agree as follows: 

1. Definitions. All capitalized ;ems used herein and not otherwise defined herein shall have the 
meanings ascribed to them in the IMA. 

QAI and Marketer desire to amend the relationship described in the IMA to provide Marketer the 

2. 
Marketer and Marketer accepts the non-transferable, non-exclusive right to market Products pursuant to 
the M A  in accordance with QAl's certifications with applicable PUCs under the brand name "Long 
Distance Billing". 

Use of QAI Brand. Notwithstanding any provision of the IMA to the contrary, QAX grants to 

3. 
- 2 Marketer agrees to pay to QAI a regulatory compliance fee of 1.5% of Retail BiIlings in addition to 
any other fees payabIe to QAX by Marketer under the terms of the M. 

4. 
written. 

. Consideration. In consideration of the grant of right to market Products as described in Section 

Effect; Other than as specificaliy modified by Sections 1 and 2 the M A  shall rem& in effect as * 

IN WITNESS WIIEREOF, the parties hereto have executed this Agreement as of the date hereof. 

0.4990 i i a ~ o  11. I + 
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Insbuctions to the Telecommunications Reporting Worksheet, Fonn 499-A 

C. Block 3 and Block 4: Contributor Revenue Information 

Lines (301-302; 401-402) - copy the Filer 499 ID from Line (101) into Lines (301) and (401). Copy the 
legal name of the reporting entity from Line (102) into Lines (302) and 402). 

Lines (303-3 14; 403-420) contain detailed revenue data. 

1. Seoaratine revenue from other contributors to the federal universal service sumrt 
mechanisms (block 3) from end-user and non-telecommunications revenue (block 
4) information ( d e f s  carrier vs end-user) 

In the Telecommunications Reporting Worksheet, filers must report revenues using two broad categories: 
(1) Revenues fiom other contributors to the federal universal service support mechanisms; -and, (2) 
Revenues from all other sources. Taken together, these revenues should include all revenues billed to 
customers and should include all revenues on the reporting entities' books of account. 

For the purposes of this worksheet, revenues from other contributors to the federal universal service support 
mechanisms are revenues from services provided by underlying carriers to other carriers for resale and are 
referred to herein as "carrier's Carrier rtvenues" or "revenues from resellers." Revenues fi-om all other 
sources consist primarily of revenues h m  services provided to end users, referred to here as "end-user 
revenues." This category includes non-telecommunications revenues. 

For the purpose of completing Block 3, a "reseller" is a telecommunications carrier or telecommunications 
provider that: 1) incorporates purchased telecommunications services into its own offkings; and 2) can 
reasonably be expected to contribute to federal universal service support mechanisms based on revenues 
from those offerings. 

Each contributor should have documented procedures to ensure that it nports as "revenues from resellers'' 
only revenues from entities that reasonably would be expected to contribute to support universal service. 
The procedures should include but not be limited to maintaining the following information on resellers: 
legal name; address; name of a contact person; and phone number of the contact person. If the underlying 
contributor does not have independent reason to know that the entity will, in fw resell service and 
contribute to the federal universal service support mechanisms, then the underlying carrier should either 
obtain a signed statement to that effect or report those revenues as end user revenues. 

Note: For the purposes of filling out this worksheet - and for calculating contributions to the universal 
service support mechanisms - certain t&communications carriers and service providers may be exempt 
fiom contribution to the univenal m i c e  support mechanisms. These exempt entities, including 
"international only" and "intrastate only" carriers and carriers that meet the de minimis universal service 
threshold, should not be treated as resellers for the purpose of reporting revenues in Block 3. That is, filers 
that are underlying carriers should report revenues derived fiom the pv i s ion  of telecommunications to 
exempt carriers and providers (includiag services provided to entities that are de minimis for universal 
service purposes) in Lines (403-417) of Block 4 of the Telecommunications Reporting Worksheet, as 
appropriate. Underlying carriers must contribute to the universal service support mechanisms on the basis 
of such revenues. In Block 5, Line 5 1 I, however, filers may elect to report the amounts of such revenues 
(i. e., those revenues fiom exempt entities that are reported as end-user revenues) so that these revenues may 
be excluded for purposes of calculating contributions to TRS, LNPA, and NANPA. 

Instructions - Page 15 



Instructions to the Telecommunications ReDortine. Worksheet. Form 499-S 

FCC Form 499-S, July 2000 
Approved by OMJ3 3060-0855 

Estimated Average Burden Hours Per Response: 5.5 Hours 

Telecommunications Reporting Worksheet, FCC Form 499-S 

Instructions for Completing the 
September Worksheet for Filing Contributions 
to the Universal Service Support Mechanisms 

* * * * *  
NOTICE TO INDIVIDUALS: Sections 54.703, 54.71 1, and 54.713 of the Federal Communications 
Commission's rules require all telecommunications carriers providing interstate telecommunications 
services, providers of interstate telecommunications that offer interstate telecommunications for a fee on a 
non-common carrier basis, and payphone providers that are aggregators to contribute to universal service 
and file this Telecommunications Reporting Worksheet (FCC Form 499-S) on September 1, each year. 47 
C.F.R. $5  54.703, 54.71 1, 54.713. This collection of information stems from the Commission's authority 
under Section 254 of the Communications Act of 1934, as amended, 47 U.S.C. 5 254. The data in the 
Worksheet will be used to calculate contributions to the universal service support mechanisms. Selected 
information provided in the Worksheet will be made available to the public in a manner consistent with the 
Commission's rules. 

We have estimated that each response to ths  collection of information will take, on average, 6 hours. Our 
estimate includes the time to read the instructions, look through existing records, gather and maintain the 
required data, and actually complete and review the form or response. If you have any comments on ths 
estimate, or how we can improve the collection and reduce the burden it causes you, please write the 
Federal Communications Commission, AMD-PERM, Washngton, D.C. 20554, Paperwork Reduction 
Project (3060-0855). We also will accept your comments via the Internet if you send them to 
jboley@fcc.gov. Please DO NOT SEND COMPLETED WORKSHEETS TO THIS ADDRESS. 

Remember -- You are not required to respond to a collection of information sponsored by the Federal 
government, and the government may not conduct or sponsor this collection, unless it displays a currently 
valid Office of Management and Budget ( O m )  control number. This collection has been assigned an 
OMB control number of 3060-0855. 

The Commission is authorized under the Communications Act of 1934, as amended, to collect the personal 
information we request in this form. We will use the information that you provide to determine 
contribution amounts. If we believe there may be a violation or potential violation of a statute or a 
Commission regulation, rule, or order, your Worksheet may be referred to the Federal, state, or local 
agency responsible for investigating, prosecuting, enforcing, or implementing the statute, rule, regulation, or 
order. In certain cases, the information in your Worksheet may be disclosed to the Department of Justice, 
court, or other adjudicative body when (a) the Commission; or (b) any employee of the Commission; or (c) 
the United States government, is a party to a proceeding before the body or has an interest in the 
proceeding. 

If you owe a past due debt to the federal government, the taxpayer identification number (such as your 
1 
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Instructions to the Telecommunications Reporting Worksheet, Form 499-S 

For the purpose of completing Block 3, a reseller is a telecommunications carrier or telecommunications 
service provider that: 1) incorporates purchased telecommunications services into its own offerings; and, 
2) can reasonably be expected to contribute to federal universal service support mechanisms based on 
revenues from those offerings. 

Note: For the purposes of filling out this worksheet -- and for calculating contributions to the universal 
service support mechanisms -- certain telecommunications carriers and service providers may be exempt 
from contribution to the universal service support mechanisms. These exempt entities, including 
"international only" and "intrastate only" carriers and carriers that fall below the de minimis universal 
service threshold, should be treated as end users for the purpose of reporting revenues in Block 3. That is, 
filers that are underlying carriers should report revenues derived from the provision of telecommunications 
to exempt carriers and providers (including services provided to entities that are de minimis for universal 
service purposes) on Line (1 16). Underlying carriers must contribute to the universal service support 
mechanisms on the basis of this revenue. 

Each contributor should have documented procedures to ensure that it reports as revenues from resellers 
only revenues from entities that reasonably would be expected to contribute to support universal service. 
The procedures should include but not be limited to maintaining the following information on resellers: legal 
name; address; name of a contact person; and phone number of the contact person. If the underlying 
contributor does not have independent reason to know that the entity will, in fact, resell service and 
contribute to the federal universal service support mechanisms, then the underlying carrier should either 
obtain a signed statement to that effect or report those revenues as end user revenues. 

2. Column (a) - total revenue 

The reporting entity must report gross revenues from all sources, including nonregulated and non- 
telecommunications services on Lines (1 15) through (1 17) and these must add to total gross revenue as 
reported on Line (1  18). Gross revenues should include revenues derived from the provision of interstate, 
international, and intrastate telecommunications and non-telecommunications services. Gross revenues 
consist of total revenues billed to customers during the filing period with no allowances for uncollectibles, 
settlements, or out-of-period adjustments. Gross billed revenues may be distinct from booked revenues. 
NECA pool companies should report the actual gross billed revenues (CABS Revenues) reported to the 
NECA pool and not settlement revenues received from the pool. 

Where two contributors have merged prior to filing, the successor company should report total revenues 
for the reporting period for all predecessor operations. The two contributors, however, should continue to 
report separately if each maintains separate corporate identities and continues to operate. 

Gross revenues also should include any surcharges on communications services that are billed to the 
customer and either retained by the contributor or remitted to a non-government third party under contract. 
Gross revenues should exclude taxes and any surcharges that are not recorded on the company books as 

revenues but which instead are remitted to government bodies. Note that any charge included on an end 
user bill and represented to recover or collect contributions to federal or state universal service support 
mechanisms must be reported as end user revenue. 
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Instructions to the Telecormnunications Reporting Worksheet, Form 499A 

FCC Form 499, February 2000 
Approved by OMB 3060-0855 

Estimated Average Burden Hours Per Response: 8 Hours 

Telecommunications Reporting Worksheet, FCC Form 499-A 

Instructions for Completing the 
Worksheet for Filing Contributions 

to Telecommunications Relay Service, 
Universal Service, Number Administration, 

and Local Number Portability Support Mechanisms 

* * * * *  

NOTICE TO NDIVIDUALS: Sections 54.703, 54.711, and 54.713 of the Federal Communications 
Commission's rules require all telecommunications carriers providing interstate telecommunications 
services, providers of interstate telecommunications that offer interstate telecommunications for a fee on a 
non-common carrier basis, and payphone providers that are aggregators to contribute to universal service 
and file this Telecommunications Reporting Worksheet (FCC Form 499) twice a year. 47 C.F.R. 04 54.703, 
54.711, 54.713. Section 52.17 provides that all telecommunications carriers in the United States shall 
contribute on a competitively neutral basis to meet the costs of establishing numbering administration, and 
directs that contributions shall be calculated and filed in accordance with this worksheet. 47 C.F.R. 9 52.17. 
Section 52.32 provides that the local number portability administrators shall recover the shared costs of 

long-term number portability from all telecommunications carriers. 47 C.F.R. 5 52.32. Section 64.604 
requires that every carrier providing interstate telecommunications services shall contribute to the 
Telecommunications Relay Services (TRS) Fund on the basis of its relative share of interstate end-user 
telecommunications revenues, with the calculation based on information provided in this worksheet. 47 
C.F.R 5 64.604(c)(iii)(4). 

This collection of information stems from the Commission's authority under Sections 225,25 1, and 254 of 
the Communications Act of 1934, as amended, 47 U.S.C. $4 225,25 1 , and 254. The data in the Worksheet 
will be used to calculate contributions to the universal service support mechanisms, the telecommunications 
relay services support mechanism, the cost recovery mechanism for numbering administration, and the cost 
recovery mechanism for shared costs of long-term number portability. Selected information provided in the 
Worksheet will be made available to the public in a manner consistent with the Commission's rules. 

We have estimated that each response to this collection of information will take, on average, 8 hours. Our 
estimate includes the time to read the instructions, look through existing records, gather and maintain the 
required data, and actually complete and review the form or response. If you have any comments on this 
estimate, or how we can improve the collection and reduce the burden it causes you, please write the 
Federal Communications Commission, AMD-PERM, Washington, D.C. 20554, Paperwork Reduction 
Project (3060-0855). We also will accept your comments via the Internet if you send them to 
jboley@fcc.gov. Please DO NOT SEND COMPLETED WORKSHEETS TO THIS ADDRESS. 

Remember - You are not required to respond to a collection of information sponsored by the Federal 
government, and the government may not conduct or sponsor this collection, unless it displays a currently 
valid Ofice of Management and Budget (OMB) control number. This collection has been assigned an 
O M  control number of 3060-0855. 

Instructions -- Page 1 
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Instructions to the Telecommunications Reporting Worksheet, Form 499A 

Chief, Market Disputes Resolution Division 
Enforcement Bureau 

445 12th Street, S.W. 
Washington, D.C. 20554 

Rm 5-A865 

C. Block 3 and Block 4: Contributor Revenue Information 

Lines (301 - 302; 401-402) -Copy the Filer 499 1D from Line (101) into Lines (301) and (401). Copy the 
legal name of the reporting entity from Line (102) into Lines (302) and 402). 

Lines (303 -3 14; 403 - 420) contain detailed revenue data. 

1. Separating Revenue from Other Contributors to the Federal Universal Service 
Suyort Mechanisms !Block 3) from End-User and Non-Telecommunications 
Revenue (Block 4) Information. (carrier's carrier vs end-user) 

In the Telecommunications Reporting Worksheet, filers must report revenue from two broad types of 
categories: (1) Revenue from other contributors to the federal universal service support mechanisms; and, 
(2) Revenue from aLl other sources. For the purposes of this worksheet revenue from other contributors to 
the federal universal service support mechanisms is primarily revenue from services provided by underlying 
carriers to other caniers for resale, referred to here as "carrier's carrier revenue" or "revenue from resellers." 
Revenue from all other sources consists primarily of revenue provided to end users, referred to here as "end 
user revenue." 

For the purpose of completing Block 3, a reseller is a telecommunications carrier or telecommunications 
service provider that: 1) incorporates purchased telecommunications services into its own offerings; and, 2) 
can reasonably be expected to contribute to federal universal service support mechanisms based on revenues 
from those offerings. 

Note: For the purposes of filling out thls worksheet - and for calculating contributions to the universal 
service support mechanisms - certain telecommunications Carriers and service providers may be exempt 
ftom contribution to the universal service support mechanisms. These exempt entities, including 
"international only" and "intrastate only" carriers and carriers that meet the de minimis universal service 
threshold, should not be treated as resellers for the purpose of reporting revenues in Block 3. That is, filers 
that are underlying carriers should report revenues derived from the provision of telecommunications to 
exempt carriers and providers (including services provided to entities that are de minimis for universal 
service purposes) in Lines (403417) in Block 4 of the Telecommunications Reporting Worksheet, as 
appropriate. Underlying carriers must contribute to the universal service support mechanisms on the basis 
of this revenue. In Block 5, Line 5 1 1, however, filers may elect to report the amount of revenue from these 
exempt entities, including de minimis carriers, that was reported as end-user revenue, so that these revenues 
may be excluded for purposes of TRS, LNPA, and NANPA. 

Each contributor should have documented procedures to ensure that it reports as revenues from resellers 
only revenues from entities that reasonably would be expected to contribute to support universal service. 
The procedures should include but not be limited to maintaining the following information on resellers: 
legal name; address; name of a contact person; and phone number of the contact person. If the underlying 
contributor does not have independent reason to h o w  that the entity will, in fact, resell service and 
contribute to the federal universal service support mechanisms, then the underlying carrier should either 
obtain a signed statement to that effect or report those revenues as end user revenues. 
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EXHIBIT E 

QAI Correspondence of August, 2000 



August 2 1,2000 

Coleman EnrcIpriser, Inc. 
6053 H,u&on R o d  
Woodbury, MN 55 125 
Am: De- Colermn 

Re: Universal Service Workshetts due September 1,2000 

Dear Mr. Coleman: 

Enclosed an three copies of the Universal Service WO&SLWCU Thcse workshctts will be ured by the 
Universal Serfice A'binisization to calculate the Uairersal Service assessments for the paiod of Jammy 
through Yme 2000. 'Ibe forms vt due on Septembg 1. Please sign dl three of &e workahcets in black 
120 on the farm and mail one copy ta the following addnss: 

Form 499 Dam Collection Agent 
Arm: LTerraciana 
80 South Jef€er~m Rood 
Whippany, NJ 07981 

Recum ooc copy to me at 6- Imine addrtss: , 

QAI, Inc. 
77OOIninecenVrDiivc 
Suite 605 
h e ,  CA 92618 
A m  (3lcuiEHansar 

The drird copy is for your recards. 

Since we m cokting the USF revenue, we wiU antime to paythe USF bilk. If you have any questions, 
p h  call mc ar (949) 453-33 13; c x b n  408, er fax me OK (949) 453-3321. ?haak you. 

Siuqrely, 

Q 
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EXHIBIT F 

QAI Correspondence of March 26,2001 



March 26,2001 

BY OVERNGHT DELIVERY 

Lcon Oistad 
Lolcl, Inc. 
4946 fhvonsiiirc Circle 
Excclsior, MN 55331 

Dear Mr. Oisiad; 

As you know, teIecommitnic&ons curriers providing dumcstic h lcxdu lc  inlcrcxchngr scrviccs such as 
Lotcl. Inc. (“lmtel”) are required to contribute, pursuant fo Section 254 of the Communictdo~ Act (47 U.S.C. 6 
254) and implcmcnting izgulations. rulcs and ordcrs d o p a d  by rlje Federal Comiuiiications Conlnlissioii (“FCC), 
to the Unjversd Service Fund (“USF”) support mochnisnis. Such camas arc obhgatcd to rcport hoth end-uscr 
dcrivcd rcvcnuc and rcvcnuc canicd from sales IO orher carriers (“carrier’s carrier revenue“). 

Likc 1-otcl, QAT, Inc. (“QAI”) is uuder an obligation io providc brrllksui revenue drlu for end-user 
rcvcnuc und curricr’s carricr x x m c .  In ordcr to properly categorize revc11ue derived from Lotcl as carrier‘s carrier 
revenue, QAl ruquircs h u t  an officcr of h t c l  propcrly cxccutc (hc cnclosed Vniversol Connectivity Charge 
Exemprioii Crrtificdon (“C~~tificniion”) mnd rcturn it to QAl‘s agent listed at thc bottom ofthc form 3s soon as 
possible. 

It  ic inipomnt that h t e l  promptly execute aad reluni the Cur1ificiuion for ncvcril rcusons. YiTst, without 
Uic Ccrtilication, QAT will bc forccd to include revenue derived from Lotel as efid-iuw revenue. What ttds means 
for Lore1 is tliar QAl will be obligulcd to bill Lokl I‘or USF surchargcs on all o f  Tmtcl’s domcqtic intcrstatc arid 
inlcrnotionnl usage. Second, thc Tclcconiniunicarioiis Rcporriiig W‘orkshcets (1TC I’orms 493-A nnd 499-Q) 
rcquirc that Lottl axecu~c such i t  doctununi (s’w Page 15 of thc Instructions to FCC Fomi 4 9 9 4 ) .  Thus, if Tntcl 
docs not providc this form to QAT it will be in violation of is FCC Glirig ubligttions. 

Please cxccutc 2nd rclum the cncloscd Ccniticntian to QAT’S agent hy April 9,2001 I If QAI docs not 
receive the Ctnllicntion by that date, it will h a w  no chuicc but to list rcvcnuc dcrivcd from 1-otcl as cnd-uscr 
revenue on its FCC Form 499-A (dire April 1,2001) and bygin osscsring USF surchrgcs upon Lolcl’s domcslic 
intcmtatc and international relecomrniinicarions usage. As n further reminder, please nO1C that Lolcl must 
ind~pmkntly  filc its own upcoming FCC Foriii 499-A arid all subsequent l’elecornmuiucrttioiis Kcporting 
Worksheets hcrw kr .  

11 you hiivc any qucstions, plcnsc dircct thcm i n  writing to CEO, QAT, Tiic,, 7700 Trvinc Center Drivc, Suite 
605, Twine, CA 92618 (Facsimile (349) 453-4321) wilh ii copy tu C, J~fl~i-cy Tibbcls, Esq., Law Oficcs ofThomas 
K. Crowc. P.C., 2300 M Sacct, N.W., Suitc 800, Washiiigfon, DC 20037 (Facsimile: (202) 373-2891). 

Clxistinc Cotton 
Chief Pinaiicirl Otlicer 

Enclosure 
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March 26, 2001 

BY OVERNIGHT DELIVERY 

James Holmquist 
Inmark, Inc. 
2690 Snelling Avenue, Suite 280 
Roseville, MN 55 1 13 

Re: Universal Service Fund; Exemption Certificate 

Dear Mr. Holmquist: 

As you know, telecommunications carriers providing domestic interstate interexchange services such as 
Inmark, Inc. (“Inmark”) are required to contribute, pursuant to Section 254 of the Communications Act (47 U.S.C. 6 
254) and implementing regulations, rules and orders adopted by the Federal Communications Commission (“FCC”), 
to the Universal Service Fund ((‘USF”) support mechanisms. Such carriers are obligated to report both end-user 
derived revenue and revenue earned from sales to other carriers (“carrier’s carrier revenue”). 

Like Inmark, QAI, Inc. (“QAI”) is under an obligation to provide break-out revenue data for end-user 
revenue and carrier’s carrier revenue. In order to properly categorize revenue derived fiom Inmark as carrier’s 
carrier revenue, QAI requires that an officer of Inmark properly execute the enclosed Universal Connectivity Charge 
Exemption Certification (“Certification”) and return it to QAI’s agent listed at the bottom of the form as soon as 
possible. 

It is important that Inmark promptly execute and return the Certification for several reasons. First, without 
the Certification, QAI will be forced to include revenue derived from Inmark as encl-user revenue. What this means 
for Inmark is that QAI will be obligated to bill Inmark for USF surcharges on all of Inmark’s domestic interstate and 
international usage. Second, the Telecommunications Reporting Worksheets (FCC Forms 499-A and 499-4) 
require that Inmark execute such a document (see Page 15 of the Instructions to FCC Form 499-A). Thus, if Inmark 
does not provide this form to QAI it will be in violation of its FCC filing obligations. 

Please execute and return the enclosed Certification to QAI’s agent by April 9,2001. If QAI does not 
receive the Certification by that date, it will have no choice but to list revenue derived from Inmark as end-user 
revenue on its FCC Form 499-A (due April 1,2001) and begin assessing USF surcharges upon Inmark’s domestic 
interstate and international telecommunications usage. As a hrther reminder, please note that Inmark must 
independently file its own upcoming FCC Form 499-A and all subsequent Telecommunications Reporting 
Worksheets thereafter. 

If you have any questions, please direct them in writing to CEO, QAI, Inc., 7700 b i n e  Center Drive, Suite 
605, Irvine, CA 92618 (Facsimile (949) 453-3321) with a copy to C. Jeffrey Tibbels, Esq., Law Offices of Thomas 
K. Crowe, P.C., 2300 M Street, N.W., Suite 800, Washington, DC 20037 (Facsimile: (202) 973-2891). 

Sincerely, 

Christine Cotton 
Chief Financial Officer 

Enclosure 
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March 26, 200 1 

BY OVERNIGHT DELIVERY 

Scott D, I.ec 
Prole1 Advantage. Inc. 
I144 larpeiiteur Avenuc 
St Paid, 55  1 13 

Rc. Ilniversal Scrvice Fund: F,xcIttotion Cemficute 

Dear Mr. Lec: 

As you h o w ,  t~lccnmnunicatiou carriers providing domestic btcrstate interexchange services such as 
Protcl Advantage, hic. (“Protcl“) are required to coutn’buce, pursuant tu Section 254 of rhe Comniunicatioas Act (47 
I,J.S.C, 5 254) aud impleilientw regulations, rules and orders adoptcd by the ledera1 Cammuaicatioi~s Commission 
(“FCC:”), IO the IJnivereal Service Fund (‘‘US!:‘’) support mechanism. Such cam’ers arc obligated to report both 
$,,,,- urc, Jsrivcd fevcnuc aad rcvealic rmyied froni sales LO ntha canicrs (“carrier’s carrier revenue”). 

Tikc Protel, UAl, Tnc. (“QAT”) is undcr ai) ol>ligation tu pmvidc break-uut rcvedue data fnr Lad-uscr 
rcveI\iic and camcr’s csrricr revenue. I n  order 10 properly categorizc revenue derived from Protcl as carrier’s carrier 
rcvcnuc, QAI rcqiirrcs that an nfiicrr o f  Prvtel properly CXCCIJIC the enclosed IJnivcrsal Connectivity Charge 
L.tcniptiun Certification (“Ccnificatioii”) and return i t  ro QAl’s agcnl listed (11 the boltom of the form as soon as 
possible. 

Ii is iinporbuir that Protel promptly crecutc and return rhe Ccrtificatioil for several reasons. First, without 
h e  Certilication, QAI will be f o r d  10 include rcvenue dcrived fioni Prole1 as md-usfr revenue. What this means 
Cor Prole1 is tlial Q A I  will be oblignred to bill P ~ o t t l  for USF surchurpcs on all of Protcl‘s damcstic interstate and 
international usagc. Second, the Tclrcommuaications Heporting Worksheets (FCC l~orms 499-A and 499-4) 
requirc h r  Prole1 erecute such a documexit (see Page 15 of dic htrucliolls to FCC Fonn 499-A). Thus, if Protel 
does not provide this lorn1 to qA1 it will be in violation of its ICC f i h g  obligations, 

Pleasc cxecutc and rctuni thc ~a~closcd Ceitificafion to QAT’S ctgetit by April 9,2001. Tf QAT docs not 
reccivt: the Ccrtification hy that date. it will have no chhoicc bur IO lisr revcntie derived from Prole1 as cnd-uw 
rcvenue on its FCC Form 439-A (due April 1,2001) and kg in  assessing USF surcharges upup kotel’s Qmcstic 
infcrst3tt and inlemstiort;lI klccomnattnicntions usayr As a iiirthcr tcniinder, plase note that Pmtol mst 
indcpendentiy file its own upcoming FCC Vorin 4 9 3 4  and all subsequent Tclecommunicatiom Reporting 
Workshcch rhcrcafter. 

605, Twine, CA 9261 R (Faqimile (949) 453-3321) wilh a copy to C. JeeFrcy Tibbcls, Rsq., I s w  Ofices of’l’hormts 
K. Crowe. P.C., 2300 M Shcel, N.W., Suitc 800, Washington, DC 20037 (Facsinlilc: (202) 973-2891). 

If  p r r  have any questions, plcwe dircct them in writing to CL.0, QAl, lnc.. 7700 lrvinc Centcr Drivt, Suitc 

Sinctr?ly, 

Cllrlntine COllOl, 
Chid Financial Officn 



Complete thlr form if' you hclicvc ynvr cotripany ic exempt rrotn bcing cI~uq:dl CintvcGwI Scrvlcc Fund ("USF") I)ayttccn(, 
;)y QAI, Inr. ("QAP). 

Ciistomcr Namc: 
("Curtomcr"}. 

Customor Addwcr: 

Ckstomcr hcrchy rcqucstq an cxemprion lrom puymcnt o r  any churccs :~sscsscd by QAl duc tu contribution to lhc USF rcgirnc 
cslublishcvl by thc Univcrsul S m f c e  Odcr issucd by thc Fcdclrl Communications Commission ("FCC"). Cuscomcr i s  rcquircd 
10 contributc, pursuant to Scction 254 of thc Cornniunications Act (47 U.S.C.$ 254) and implcnicnting rcgulations, rulcs and 
ordcrr. Lo (hc univcrwl scrvicc support nxchinisms. Customer rrprcscnts urd ccnlfics as fallows: 

I .  That Customcr is cithcr n tclccomiiiunicatiotrs cmicr that proouidcs iniosutc tclecornmuniczdiofis strvicc 10 tho public 
for n fcc on o common cnrricr bum, or a privntc scrvicu providct tho1 orcm intcrslillc klccornmunicutions scrvicc to 
othcrk for a fcc on a non-mmnw carricr basis. 

"hiit Custonicr is :icqiiiring scwiccs from QAl for rcsnlc IO end-uscr custonws, i.c., no1 for its own inicrnal USC. 

That Customcr has filcd its 'Tclcconrmunlcntions Rcgulatory Woc'kshwt (FCC Form 433-5) wilh thr I ln ivcrd Scrvicc 
Administrator for thc priod or Jvrusry 2000 - Junc 2000 (3 copy or which i s  stuiichcd Lo this Certificotion, with 
conlidcntial inlomalion rcdxkd), und will continuc to filc sudi Workshccrs or othcr forms or documcnultion as 
fcquind by (hc PCC h r n  lime lo time. By virtuc of such filing, Custonicr has quolificd and will continuc to qualify as 
an cnlily not subjcct lo QAl's USF-rc1:ircd ch:irgcs. 

That Cuatomur ucknowlcdgcs that QAl's dctcrn1in:tIion of cxcniption will bc boscd upon thc information providcd by 
Custonicr in this Ccrtification. In thc cvcnt QAl cxcmpts Customcr froin thc payment o f  thcsc qhl USF-rcli~tod 
chnrscs (in wlralc or in pan) based upon thc information, rcprcscntations and ccrtifiwtions conraincd in this 
Ccnificmion, and QAI thcrmftcr dctcmiincs that thc cxcmptlon was grvltcd upon Cukromcr'ti l i lac ,  inaccurafc or 
crroiicous infornution, thcn QAl m y  bill Cusromcr I'or thc USI: churger (hul wcru nul billul us rhc rcsull or  ihc 
Cxcrnption Accordingly, if Cuslomcr docs not provide acciimtc or timcly infornution to Qhl. Customcr may bc 
rcsponviblc Tor paynicnt to both QAI and IO thc Univcrsal Scrvicc Administrator for its contribution to universal aorvicc 
support mcchanismr. 

Viat  thc individual namcd hclow is: hn olliccr or Custowr i~nd i s  duly uuthorizcd by Customcr to rnirkc (hc 
rcprcscntntions and ccrlificolionu coniuincd hcrcin on bchulror Customcr. 

2 .  

3, 

4. 

5 .  

(Phbc  rctrrrn conlplcrad nnd OxNUted C~l*tltlC~tIo~ito QAl% a p t :  QAI, Iiic., do I.nW Omcrs Tltomur K. 
Crow, P.C., 2300 M Strod, NW, Sub LLOU, Washington, DC 20037.) 


